No attempt is here made to treat the minute details of the Act. The effort is rather to give a broad, general view of its purposes. It may perhaps be most profitably studied and compared with the common law under the following heads:
I. What is a trust receipt transaction? II. Its validity against creditors. III. Its validity against purchasers. IV. Filing provisions. V. Enforcement of the trust receipt. VI. Pledges affected by the act. VII. Summary.
I. WHAT IS A TRUST RECEIPT TRANSACTION UINDER THE ACT?

A. Types of property covered by a trust receipt
The property covered by a trust receipt transaction under the Act must belong to one or more of the following three classes, namely: 7 (I) "Goods" (e.g., machinery, grain). (2) "Documents" (e.g., bills of lading or warehouse receipts representing goods).
(3) "Instruments" (e.g., bonds, stock certificates, notes).
B. Parties to trust receipt must be lender and borrower
The two necessary parties to the trust receipt transaction (called in the act "entruster" and "trustee") must occupy the relation of lender and borrower toward each other. The word "trustee" is used in the act in an artificial sense, 8 and does not connote a true equity trustee. 9 The trust receipt does not involve a strict trust or other fiduciary relation."°C .
What lenders and borrowers may be parties to a trust receipt?
But it is only particular lenders and borrowers who may be parties to the trust receipt transaction. The lender must fall into one of the following classes:"' § 12 (1924) . Student notes on the Uniform Trust Receipts Act are found in 4 Brooklyn L. Rev. 100 (1934) ; 4 Fordham L. Rev. io8 (i935); 9 St. Johns L. Rev. 250 (i934); 82 U. Pa. L.
Rev. 270 (i934); 2o Va. L. Rev. 689 (1934) .
7 Uniform Act, § § i, 2; Illinois Act, § 13, 14.
*Uniform Act, §r (i4); Illinois Act, § 13 (14). 9 As to the distinctions between a strict trust and a trust receipt see Bogert, Trusts and Trustees § 38 (1935) .
-0 Davis v. Aetna Acceptance Co., 293 U.S. 328 (934), noted in 2 Univ. Chi. L. Rev. 475 U2935). xxUniform Act, § 2; Illinois Act, § 14.
(i) An old creditor who delivers to his debtor as "trustee" goods, documents or instruments in which he (the old creditor) already has a security interest, wipes out the old security interest and takes in place thereof a trust receipt security interest in the same subject matter.
Illustration.-A is in possession of jewelry as a pledgee from B to secure a loan previously made from A to B. A releases B from the pledge, delivers the jewelry to B, and in place of the pledge takes from B a trust receipt on the jewelry. The transaction is a valid trust receipt transaction under the act.X 2 (2) A new 3 creditor who delivers goods, documents, or instruments to his borrower in return for a security interest therein under a trust receipt.
Illustratio.-Iides are sold by A in the Argentine to B in Chicago, the bill of lading for them being made out to C (a Chicago bank) which has issued a letter of credit for B in favor of A and paid drafts drawn by A on C for the price of the hides. C delivers the bill of lading to B in order that B may sell the hides and get money to pay C, and C takes a trust receipt on the hides from B. The transaction is a valid trust receipt transaction under the act.
(3) A new creditor contracts for a security interest by way of trust receipt in documents or instruments exhibited by the borrower to the lender at the place of business of either, before the transaction is completed, but possession of the documents or instruments is retained by the borrower.
Illustration.-A (a banker) lends money to B on the understanding that he (A) is to have a trust receipt security interest in a share of stock belonging to B as general owner, the stock certificate for which is shown by B to A in the A bank before the loan but is thereafter left with B for one of the purposes hereafter described. The transaction is a valid trust receipt transaction under the act.
(4) A new creditor lends money in reliance on getting a security interest by way of trust receipt in goods or documents then in the possession of the borrower. Illustration.-The A bank lends B money in reliance on getting a trust receipt security interest in automobiles then in B's possession and gen-erally owned by B, and the bank leaves the automobiles in B's possession for one of the authorized purposes later defined. The transaction is a valid trust receipt transaction under the act.
The act thus permits the security interest under the trust receipt to come to the lender in either of the following ways:
(a) In substitution for an existing security interest which he has; or (b) From a third party (like the seller of goods to the borrower); or (c) Direct from the borrower. The statute requires the lender's acts to be performed in return for a written trust receipt or a promise to give a written trust receipt.' 5 The debt to be secured by the trust receipt may be a new debt or some types of old debts, but not a future debt. 6 The lender ("entruster") under a trust receipt within the act cannot be one who, at the beginning of the transaction, was a general owner of, and dealer in, the goods or instruments, and who sells them to the borrower ("trustee") on credit, and retains security by way of conditional sale or chattel mortgage. 7 The act is intended to be without effect on the preexisting law of conditional sales and chattel mortgages. Nor may the lender under the act be a consignor of goods who places them with a consignee for sale as agent.,' The law of consignor and consignee is not intended to be affected by the act.
These rules as to the required character of the lender and borrower extend the trust receipt to some new cases which had not generally been held to be covered by that phrase at common law, namely, cases (i) and (3) above. The typical trust receipt case at common law was case (2) above. As to case (4) there was doubt, some courts 9 requiring the security title to pass to the lender from a third party, not the borrower; that is, requiring the trust receipt transaction to be a three party transaction, normally that of seller, buyer and bank finandng the buyer. The act extends the use of the trust receipt to many two party transactions.
D. Requirements as to possession of goods, documents or instruments
As shown above, under the act° a trust receipt transaction cannot exist without possession of the goods, documents, or instruments which are to be its subject matter either is Uniform Act, § 2(I)(b)(I) and (11); Illinois Act, § x4(x)(b)(I) and (II). 2o Uniform Act, § 2; Illinois Act, § 14.
(i) Remaining in the borrower as a result of the transaction; or (2) Passing to the borrower as a result of the transaction.
E. Requirements as to purpose for which possession is retained or obtained
by borrower Not only must the lender and borrower be of a particular type, and not only must the lender permit the borrower to retain or get possession, but that possession must be kept or obtained for one or more of a limited number of purposes, if the transaction is to be a trust receipt transaction under the act.
2 ' The purpose must be one of the following:
(i) In order to enable the borrower to sell or exchange goods, documents or instruments entrusted.
Illustratio.-A finance company permits B to get possession of automobiles and put them in his show room for sale, the company taking a trust receipt on the automobiles. The purpose is proper.
(2) In order to enable the borrower to process or handle the goods entrusted, or the goods represented by the document entrusted, preparatory to sale by the borrower.
Ilustration.-A bank, having advanced the price of hides, on behalf of a buyer, delivers to him the bill of lading for the goods in order that he may have the hides tanned and sold; and the bank takes a trust receipt on the hides. The purpose is proper.
(3) In order that instruments delivered to, or retained by, the borrower may be (a) delivered to a principal of the borrower; or (b) delivered to a depositary or registrar; or (c) used for presentation, collection or renewal.
Illustration.-A bank lending money to B has exhibited to it at the bank a note owned by B, and lends in reliance thereon to B, getting-from B a trust receipt security interest in the note. It permits B to keep the note in order that he may collect it from the maker. The purpose is proper.
By section 4 of the Uniform Act 2 2 a contract to give a trust receipt has the same legal effect as a trust receipt with reference to goods, documents or instruments thereafter delivered to the borrower in reliance on such contract, or (under the Illinois Act) with reference to goods, documents or instruments in the hands of the borrower and which are the source of a security interest given in return for new value. -Uniform Act, § i6; Illinois Act, § 16.
2" This last clause is peculiar to the Illinois Act, § i6.
II. VALIDITY OF A TRUST RECEIPT AGAINST CREDITORS OF THE BORROWER
As between borrower and lender all terms of the trust receipt are valid, except that a waiver by the borrower of his equities under the receipt is invalid24 on analogy to the rules with regard to the clauses in mortgages waiving the equity of redemptions and in conditional sales waiving statutory protection of equities.2 6 The fundamental purpose of the trust receipt is to afford lenders short term protection against the honest insolvency of their borrowers. It was, therefore, accepted at common law that the trust receipt was valid against the creditors of the borrower, whether lien or general, and whether acting for themselves or through a representative like a trustee in bankruptcy27
A. Validity against creditors continued in qualified manner
The act continues this validity against creditors of the borrower in large part, but somewhat qualifies it.2 8 The lender is protected in his security interest in the subject matter against the creditors of the borrower to the following extent:
(I) For thirty days without filing.
(2) After thirty days the trust receipt is invalid against lien creditors of the borrower who have acquired a lien on the goods without actual notice of the trust receipt, if (a) the trust receipt was not filed, or (b) the lender had not taken possession of the subject matter before the acquisition of the lien by the creditor.
(3) The borrower's assignee for creditors, receiver or trustee in bankruptcy is a lien creditor without notice under the act if any of the creditors whom he represents did not have notice of the trust receipt before the representative of creditors was appointed.2 9 (4) Filing (as later described) makes the trust receipt valid against all creditors of the borrower from the time of filing. 28 Uniform Act, § 8; Illinois Act, § 20. 29 The Illinois Act omits a provision of the Uniform Act, § 8(2)(a), making a creditor who procures the issuance of process a lien creditor, from the time of issuance, if he attaches or levies within a reasonable time thereafter. (Illinois Act; § 8(2).) (5) Taking possession3° of the subject matter by the lender makes the trust receipt valid against all creditors of the borrower from that time forth.
(6) Creditors of the borrower who acquired their claims by processing, transporting or warehousing the goods held under the trust receipt, and get liens thereby, are superior to the lender to the extent of their liens, regardless of filing."
Illustration.-A bank entrusts cotton to a borrower in order to have it ginned and sold. The borrower has it ginned and warehoused and the state law gives ginners and warehousemen liens. These liens are superior to the trust receipt security rights of the bank, even though the bank had previously filed in accordance with the act.
Ill. VALIDITY OF THE TRUST RECEIPT AGAINST
PURCHASERS FROM BORROWER
Since a cardinal object of the trust receipt transaction is ordinarily to enable the borrower to sell the goods in order to raise money to pay the lender, it has been generally held at common law that the lender could not assert any rights against the purchaser from the borrower in the usual case.
3 2 The lender has given an express or implied power of sale by which he should be bound.
The act in general continues this protection of the purchaser and also provides rules regarding other types of transfer.
3 3 The situation under the act may be indicated by the following outline:
A. Negotiable documents and instruments (i) If the borrower negotiates a negotiable document or instrument to a bona fide purchaser or holder in due course the latter acquires good title against the lender. (3) The entrusting of a document or instrument includes the case of a document or instrument substituted for the one originally entrusted, and a document or instrument representing the same goods as those represented by the document originally entrusted.
3s
B. Non-negotiable instruments and documents; and goods
(i) A purchaser in the ordinary course of business from the borrower gets title free of the trust receipt, if the borrower had an unlimited power of sale, regardless of filing.
Illustration.-A finance company entrusting automobiles to a dealer for sale under a trust receipt files the notice later described under the act, and thereafter B, as a regular customer of the dealer, purchases an automobile from the dealer either with or without knowledge of the filing and relationship between the company and the dealer. B gets perfect title.
(2) A purchaser in the ordinary course of business from the borrower gets title free of the trust receipt, even though the sale was in violation of the limitations on the borrower's authority to sell, unless the purchaser had actual knowledge of such limitations.
3 1
Illustration.-Same as last illustration, except that the dealer is authorized to sell for cash only. The filing does not bind B and unless he had actual knowledge of the limitation on the dealer's power of sale, he gets perfect title, even though he bought on credit.
(3) A purchaser out of the ordinary course of business (including a chattel mortgagee, 3 7 a pledgee,3 8 and a buyer in bulk from the borrower) takes subject to the trust receipt regardless of filing or its lack, except (a) where a pledgee or mortgagee gives new value to the lender as mort- 36 In accord with this provision, see Handy v. C.I.T. Corp., 197 N.E. 64 (Mass. 1935), where an automobile was put into the hands of a dealer to sell but no sale was to occur without written consent of the finance company, and it was held that a bonafide purchaser in the ordinary course from the dealer without the written consent of the finance company was protected. it was held that a trust receipt was valid against the taker of a second trust receipt from the borrower in possession, the latter transaction being in all probability equivalent to an attempted chattel mortgage.
31 This is contrary in effect to International Trust Co. v. Webster National Bank, 258 Mass.
17, 154 N.E. 330 (1926) , and Osgood Bradley Co. v. Standard Co., 259 Mass. 302, 156 N.E. 44o (1927) , where bona fide pledgees from the borrower in possession were protected against the trust receipt on the ground that the borrower was a "factor" under the Massachusetts Factor's Act.
gagor or pledgor within thirty days after the giving of the trust receipt and gets possession of the goods, documents or instruments before the filing of the trust receipt, or (b) the pledgee, mortgagee or buyer in bulk gives value after the thirty day period and gets possession before the trust receipt filing. (4) Putting or keeping goods in a stock or show room of the lender, or permitting such conduct, has the legal effect of conferring a power of sale on him.
(5) A purchaser on credit from the borrower is a purchaser for value.
IV. FILING UNDER THE ACT
Filing of the trust receipt under the act is accomplished not by filing an individual trust receipt or copy thereof, but by filing with the Secretary of State a statement signed by lender and borrower, giving their addresses, to the effect that they intend to do business on the trust receipt plan with regard to a particular type of goods. The validity of the filing continues for one year, when refiling is permitted. Filing is allowed only as to trust receipts dealing with goods and documents and not as to transactions with regard to instruments.
39
Prior to the act in most jurisdictions there was no provision for filing a trust receipt and it was valid without filing or recording. Occasionally, however, the trust receipt was regarded as equivalent to a conditional sale 4° or a chattel mortgage 4 ' and required to conform to the filing or recording statutes applying to those transactions. In Illinois a federal decision42 construed a trust receipt to be equivalent to a conditional sale and so at that time invalid except between the parties and against third parties with notice. Since the validation of conditional sales in Illinois in 1925 by the construction of the Uniform Sales Act in the Sherer-Gillet case, 43 the conditional sale has been good against all persons (before default) without recording 44 or filing, and the trust receipt has presumably been valid as one type of conditional sale; but the Uniform Trust Receipts Act has changed this situation by treating the trust receipt transaction as an independent dealing, distinct from the conditional sale.
In Ohio a statute of 1925 permitted filing of notices 4 5 with regard to trust receipts of "readily marketable staples." A recent Connecticut statute also deals with the same matter.46
V. ENFORCEMENT OF TRUST IECEIPTS UNDER TEE ACT
A. Taking possession of goods, documents or instruments; sale
If the borrower defaults in paying the lender the amount loaned, for which the trust receipt is security, the lender may take possession of the subject-matter of the trust receipt and sell it on five days notice, the proceeds to be applied on the debt and expenses, any surplus fo go to the borrower and any deficiency to be paid by the borrower.
47
The lender having taken possession need not sell, but may keep the goods and then be subject to the duties of a pledgee regarding them.
In the case of goods manufactured by style or model the lender may provide in the trust receipt for a right to apply the value of the goods retaken against the borrower's debt without a sale.
The borrower may, after default, surrender his interest in the goods to the lender, but may not contract in the trust receipt for a waiver or forfeiture of his equities.
A bona fide purchaser from the lender in possession gets good title, even though the possession by the lender may have been wrongful.
B. Proceeds of goods, documents or instruments in hands of borrower or others
(i) If the subject matter of the trust receipt has been sold by the borrower under a power of sale, and the borrower defaults, the lender is entitled to the debt from the purchaser to the borrower plus any security given as an incident thereto, subject to any equities in favor of the purchaser and against the borrower which accrued before the purchaser had actual notice of the trust receipt.
Illustration.-A bank has put a borrower into possession of goods to sell. The borrower sells them to X, taking a note of X for the price and a chattel mortgage by X on other goods. The borrower defaults in his duty to the secret, rather roundabout security of the conditional sale in order to avoid possible filing and foreclosure complications under the Uniform Trust Receipts Act? The need for the adoption in Illinois of a conditional sales filing statute is increasingly apparent. to pay the bank. The bank may take the note of X and the chattel mortgage in order to protect itself under the trust receipt.
(2) If the subject matter was sold by the borrower when there was no power of sale, the lender is entitled, if the borrower defaults, to the debt against the purchaser and to the proceeds of the subject matter received by the borrower (or the value of such proceeds), if they were received by him within ten days of his receivership or bankruptcy.
Illustration.-Same as case next above, except that borrower had no power of sale and took as payment cash, and went into bankruptcy within ten days. The lender is entitled to a preference out of the bankrupt estate to the amount of the cash thus received.
(3) If the subject matter was sold under a power of sale in the borrower, where there was a duty to account to the lender for the proceeds of such sale, 4 the lender is entitled, if the borrower defaults in his obligations, to the debt from the buyer of the goods and to the proceeds 49 of the goods (or the value of the proceeds), if received by the borrower within ten days of receivership or bankruptcy.
These provisions grant preferred claims to the lender under the trust receipt. He does not have to trace or identify proceeds. The principles of following trust funds, applied in the law of trusts, 50 are ignored. The statute is extremely liberal to the lender under the trust receipt in his contest with the general creditors of the borrower.s'
VI. EFFECT OF STATUTE ON PLEDGE LAW
The Trust Receipts Act also covers some types of pledge transactions, not on the theory that they may properly be called trust receipt dealings, but on the notion that, although not trust receipt cases, they are so nearly like the trust receipt device that they ought to be governed in the same act and by similar rules.
A. Pledge without delivery
The act first covers the case of an attempted pledge without delivery of the res to the pledgee. This transaction at common law would normally 48 A provision in the Uniform Act, § io(c) regarding waiver of a right to an accounting has been omitted from the Illinois Act. § io(c). s' Illinois Act, § 30, making misappropriation of the proceeds of goods by the borrower a felony, is not found in the Uniform Act. be ineffective as a pledge because of the rule that possession in the pledgee is a prerequisite to the perfection of a pledge transaction-52 The statute provides that such an attempted pledge without transfer of possession shall be valid in favor of a pledgee who gives new value, for ten days, against the pledgor's creditors; but invalid in favor of such a pledgee, after ten days, against lien creditors of the pledgor without notice. Such a so-called pledge is also invalid when in favor of a pledgee who took the pledge for an old debt and did not give new value, as against lien creditors without notice; and also invalid against bona fide purchasers from the pledgee. This gives, therefore, a very limited vitality to a pledge without any transfer of possession to the pledgee.
B. Redelivery of pledge to pledgor for temporary use
The act, secondly, covers the case of a pledge where the pledgee originally got possession and so the pledge had no defect, but later the pledgee delivered the goods back to the pledgor. Normally at common law it is held that such redelivery "for a temporary purpose" does not destroy the pledgee's rights against the pledgor or his creditors but does subordinate him to a bona fide purchaser under the pledgor in possession ) The act in substance defines "temporary" to mean not more than ten days. It maintains the validity of the pledge if the redelivery is for a temporary and limited purpose, for a period of ten days, as against all creditors of the pledgor.
These provisions about pledges are, however, possibly qualified by the terms of Section 15,54 to the effect that the Act shall not apply to single transactions of legal or equitable pledge, not constituting a course of business, whether such transactions be unaccompanied by delivery of pos-session, or involved constructive delivery, or delivery and redelivery, actual or constructive, so far as such transactions involve only an entruster who is an individual natural person, and a trustee entrusted as a fiduciary with handling investments or finances of the entruster.
VI. SUMMARY AS TO EFFECT OF ACT
A. It makes clear the meaning of the trust receipt transaction and considerably broadens the scope it had acquired in the earlier case law.
B. It establishes the fact that the trust receipt transaction is an independent, separate type of security transaction, and not merely one type of chattel mortgage or conditional sale.
C. It liberalizes the law of pledges in the direction of enabling the pledgee to get and keep his interest, notwithstanding short periods of lack of possession.
D. It provides for public notice of the existence of trust receipt relations between two parties, thus giving the credit-lending class some opportunity to guard against deceptive appearances produced by trust receipts where there has been possession by the borrower for more than thirty days.
E. It contains very liberal terms in favor of the lender as to the enforcement of his rights under the receipt, providing for an optional foreclosure sale on simple, short notice, and giving the lender important preferred creditor rights against an insolvent borrower.
F. In general the theory of the act is to give to the bank, finance company, or other lender every conceivable protection in handling trust receipt and pledge transactions, so that the use of these security devices may be increased and the financing of sales and other transactions facilitated.
